Amendments to the Claims 



This Listing of Claims will replace all prior versions, and listings, of claims in the 
specification: 

Listing of Claims: 
1.-6. (Canceled) 

7. (Cun-ently Amended) A„ compound having the fonriula 




Ri and R2 are independently hydrogen, cyano. hato, nitro, optionally substituted amino. 
Ci^ alkyi, trifl,uor€»riethyl, -GO2H, CO2CM alkyi, G(0)NHCi:4 alkyi, or Ci^-alkoxy. or 

Ri and R2 combined together with the carbon atoms to which they are attached form an 
optionally substituted e-membered aromatic ring; 

W is ~NR5C(G)R6, -NR5C(0)OR6, -NR5C(0)NR6R7. -NR6C(S)NR6R7. -NR5S(0)2R6. 
-NR5R8, -C(0)NR6R7 or -OC(0)NR6R7 in which 

R5 and R7 are independently hydrogen or methyl; or 

R5 and Ri are alkylene which combined together vwth the nitrogen atom to which 
Rs is attached and the carbon atcmsio which VV and Ri are attached fonm a 5-membered ring; 

Re is optionaBy substituted alkvl. arvl. heteroarvl hetfoafvt. cycloalkyi, aralkyi or 
heteroaralkv l. wherein said arvl is optionally substituted bv one to four substituents such as halo, 
hydroxy, alkoxv. alkahovl. alkahovlbxv. optionally substitued amino, thiol, alkvlthio. nitr o. cvano. 
carboxv. carboxvalkvl. alkoxvcarbonvl. alkvlthiono. aikvl- and arvlsulfonvl. sulfonamide and 
heterocvdovl : 

Rs is optionally substituted alkyi, aralkyi or heteroaralkyl; 

R9 is hydrogen, optionally substituted alkyI, aralkyi, heteroaralkyl or alkanoyi; or 
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W and Ri combined together with the carbon atoms they are attached to form a 
6-membered aromatic ring optibnally substituted vwth alkyi, alkoxy, aryl, heteroaryl. halo. -NR5Z, 
-C{0)NReR7. -OR9 or-OC(Q)NR6R7; 

X is CH; 

YisCH; 

Ria and Ri> are independent^ hyd fiydroxy or optionally substituted alkyI; or 
a pharmaceiitically acceptable salt thereof. 

8. (Currently Amended) The compound according to claim 7 wherein 

Ri is hydrogen; 

R2 is hydrogen, chlorp, methoxy, ethoxy, propoxy or optionally substituted amino; 

W is - NR5C(0)R6, -NR5G(0)OR6. -NRsGCO^NReRy, -NR5C(S)NR6R7. -NR5S(0)2Re. 
-NR5R, -C(P)NR6R7, or -QC(p)NR^R7 in which 

Rs and R7 are Independently hydrogen or methyl; 

Re is optionailv substituted alkvl. arvl, heteroaryl hetroarvl . cycloalkyi, aralkyi or 
heteroaralky l ■ wherein said arvl is obtiohallv substituted bv.one to four substituents such as 
halo: hydroxy. alkoxv/alkanbvL alkahdvloxv. optionailv substitued amino, thiol, alkvlthio. nitro, 
cyano. carboxv. cart>oxvalkvl. ailkoxvcarbonvl. alkvlthiono. alkvl- and arvlsulfbnvl. sulfonanido 
and heterbcvclovl : 

Re is optionally substituted alkyI, aralkyi or heteroaralkyl; 

R9 is hydrogen, optionally substituted alkyl. aralkyi, heteroaralkyl or alkanoyi; 
XisCH; 
Y is CH; 

Ri3 and R14 are independently hydrogen, hydroxy or optionally substituted tower alkyl; or 
a pharmaceutically acceptable salt thereof. 

9. (Currently Amended) The compound according to claim 7 wherein 

Ri is methyl, methoxy or optibnally substituted amino; 
R2 is hydrogen; 
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W is -NR5C(0)R6, -NR5C(0)OR6. -NR5C(0)NR6R7. -NR5C(S)NR6R7, -NR5S(0)2R6. 
-NRsRe, -C{p)NR6R7, or -GCCONRbRt in which 

Rs and R7 are independently hydrogen or methyl- 
Re is optionally substituted alkvl. aryl. heterbarvl hetroarv L cycloalkyl. aralkyi or 

heteroaralkv L wherein said arvl is optionally substituted by one to four substituents such as halo. 

hydroxy, alkoxv. alkanovK alkanovloxy. optionally substitued amino, thiol, alkvlthto. nitro, cvano. 

carboxy. carbdxyalkyl. alkoxvcarbbhvl. alkvlthiono. alkvl- and arylsulfonyl. sulfonamido and 

heterocydoyl : 

Ra is optidnaSy . substituted alkyi, aralkyi or heteroaralkyl; 

R9 is hydrbgen/optiohaljy substituted alkyl, aralkyi, heteroaralkyl or alkanoyi; 

XisCH; 
Y is GH; 

Ri3 and R14 are independentV hydrogen, hydroxy or optionally substituted tower alkyi; 
or a pharmaceutically acceptable salt thereof. 

10-11. (Canceled) 

12. (Currently Amended) The compourid according to claim 7 of the formula 




Wis -NR5C(0)R6i -MR5G{0)dRe. -NR5C(0)NR6R7. -NR5C(S)NR6R7, -NR5S(0)2R6. 
-NR5R8, -C(0)NR6R7. or-OC(0)NR6R7 in which 

R5 and R7 are independenfly hydrogen or methyl; 

Re is pptiohaly substituted alkyI, aryl, heteroarvl hetfoafvl, cycloallqrl. aralkyi or 

heteroaralkyl; 

Rs is optionafly substituted alkyI, aralkyi or heteroaralkyl; 

R9 is hydrbgeh, optionally substituted alkyI, aralkyi, heteroaralkyl or alkanoyi; 
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Y is CH; 

Ri3 and Ru are independentV hydrogen, hydroxy or optionally substituted lower alkyi; 
or a pharmaceutically acceptable salt thereof. 



13. (Gurreritly Amended) The A compourid according to claim 7 of the fonmula 




wherein 



R2 is hydrogen, halo or aikoxy; 
YisCH; 

Ri3 and R14 are independently hydrogen, hydroxy or optionally substiMed lower alkyI; 

Ri5 is hydrogen. -NR5C(p)R6. -NR5C(0)OR6. -NRsCCONReRy, -NR5C(S)NR6R7, 
-NR5S(0)2R6. -NRsRa. -C{0)NR6R7. -OR9 or •Oe(p)NR6R7 in which 

R5 and R7 are independently hydrogen or methyl; 

Re IS optionaly substituted alkyI, arvl. heteroan^l <=^etfeafvt. cycloalkyi, aralkyi or 

heteroaralkyi; 

Re is optionally substituted alkyl. aralky! or heteroaralkyi; 
R9 is hydrogeri, optionally substituted alkyi, aralkyi, heteroaralkyi or alkanoyi; 
or a pharmaceutically acceptable salt thereof 

14-17. (Canceled). 



18. (Currently Amended) The compound according to claim 3 of the fomnula 
O p 



wherein 

Ri and R2 are independent^ hydrogen, halo, optionally substituted amino, Ci^ alkyi or 
Ci,4 alkoxy; or 

Ri and R2 conribined together fonn an opttonally substituted 6-mehnbered aromatic ring; 

W is -NR5e{0)R6. NR5C(0)OR6. -NR5C(0)NR6R7. -NR5C(S)NR6R7, -NR5S(0)2R6. 
-NRsRs. -C(D)NR6R7. or -OC(0)NR6R7 in which 

R5 and R7 are indepehdeniiy hydrogen or methyl; or 

R5 and Ri are alkylene which combined together with the nitrogen atom to which 
R5 is attached and the carbon atoms to which W and Ri are attached fomi a 5-membered ring; 

Re is optionally substituted alkyl. aryl, heteroarvl h e troaryl , cycloalkyl. aralkyi or 

heteroaralkyi; 

Ra is pptionaDy substituted alkyl. araikyi or heteroaralkyi; 

R9 is hydrogen, optionally substituted QlkyI, aralkyi, heteroaralkyi or alkanoyi; or 

W and Ri combined together with the carbon atoms to which they are attached 
form a S^membeired aroniatic ring optionally substituted wi^^ alkyl, alkoxy, aryl, heteroaryl, halo, 
-NR5Z, -C(0)NR6R7. -ORg or -OC(0)NR6R7 in which 

Z is -C(0)R6, -C(0)0R6. -C(0)NR6R7. -C(S)NR6R7. -S(0)2R6, or -Re; 

R13 and Ri4 are independent^ hydrogen, hydroxy or optionally substituted lower alkyl; 

XisCH; 

YisCH; 

or a phamiaceutically acceptable salt thereof. 

1 9. (Currently Amended) The conripburid aiccording to claim 18 wherein 
Ri is hydrogen; 

R2 is hydrogen, chloro. methdxy, ethoxy. prppoxy or optionally substituted amino; 

W is -NR5C(Q)R6. -NR5C(0)P,R6; -N.R5Q(0)NR6R7, -NR5C(S)NR6R7. -NR5S(0)2R6. 
-NRgRa. -C(0)NR6R7. or -OG(G)NR6R7 in which 

R5 and R7 are independently hydrogen or methyl; 

Re is optionally substituted alkyl, aryl, heteroarvl hetr o aryl, cycloalkyi, aralkyi or 

heteroaralkyi; 

Rs is optionaDy substituted alkyl. aralkyi or heteroaralkyi; 
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Rg is hydrogen, optionally substituted alkyl,.aralkyl, heteroaralkyi or alkanoyl; 
X is CH; 

Y is CH; 

Ri3 and R14 are independently hydrogen, hydroxy or optionally substituted lower alkyl; 
or a pharmaceutically acceptable salt thereof, 

20. (Currently Amend^ The compound according to claim 18 wherein 

Ri is methyl, methoxy or optionally substituted amino; 
R2 i^ hydrogen; 

W is -NR5C{0)R6, ^NR5C(0)OR6. -NRj5C(0)NR6R7. -NR5G(S)NR6R7. •NR5S(0)2R6, 
-NRsRa. -CCONRsRt. or -OC(0)NR6R7 in which 

R5 arid R7 arie independently hydrogen or methyl; 

Re is optionafly substituted alkvl. arvl. heteroarvl hotroarvi . cycloalkyi, aralkyi or 

heteroaralkyi; 

Rs is optionally substituted alkyl, aralkyi or heteroaralkyi; 
R9 is hydrogen, optibnaily substituted alkyl, aralkyi, heteroaralkyi or alkanoyl; 
XisCH; 

Y is CH; 

Ri3 and Ri4 are independently hydrogen, hydroxy or optionally substituted lower alkyl; 
or a pharmaceutically acceptable salt thereof. 

21. (Canceled). 



22. (Cun-entJy Amended) The compound according to claim 18 of the fomnula 

Ri4 (II) 
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W is "NR5C(0)R6. -NR5G(0)OR6, -NR5C(0)NR6R7. -NR5C(S)NR6R7, -NR5S(0)2R6. 
-NRsRs. -C(0)NR6R7, -ORg or -OCCpyNReRy in which 

R5 and R7 are independently hydrogen or methyl; 

Re.is optionaOy substituted alkvl. atvl. heteroarvl hetroarvL cycloalkyi, aralkyi or 

heteroaralkyl; 

Rs is OptionaOy substituted alkyl. aralkyi or heteroaralkyl; 

R9 is hydrogen, optionally substituted alkyl, aralkyi, heteroaralkyl or alkanoyi; 

YisCH; 

Ri3.and Ri4 are independently hydrogen, hydroxy or optionally substituted tawer alkyl; 
or a pharmaceuticaily acceptablei'salt thisredf 

23-24. (Canceled) 

25. (Withdrawn) A method for the inhibition of 1 ip-hydroxysteroid dehydrogenase type 1 (1 1P- 
HSD1) oxoreductase activity in mammals, which nr^thod comprises administering to a mammal 
in need thereof a therapeutically effective amount of a compound of claim 1 . 

26. (Withdrawn) A method tO; control glucocorticoid concentratipn J n mammals which method 
comprises administering to a mammal in need thereof a therapeutically effective amount of a 
compound of claim 1 . 

27. (Withdrawn) A method according to claim 26. which comprises lowering intracellular and 
hepatic glucocorticoid concentrations; increasing insulin sensitivity in the adipose tissue and in 
the muscle, reducing lipol>sis arid free fatty acid production in the adipose tissue, and inhibiting 
hepatic gluconeogenesis. 

28. (Withdrawn) A method for the treatment of conditions associated with 1 1p-HSD1 
oxoreductase activity in niammals which comprises administering to a mammal in need thereof 
a therapeutically effective amount of a compound of claim 1 . 
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29. (Withdrawn) A method for the treatment of glucocorticoid associated disorders in mammals 
which method comprises administering to a mammal in need thereof a therapeutically effective 
amount of a compound of claim 1 . 



30. (Withdrawn) A method according to claim 29, vyhidi comprises administering a compound 
of claim 1 in combination with a therapeuficaliy effective amount of insulin, insulin derivati/e or 
mimetic, insulin secretagogue, Insulinotropic sulfonylurea receptor ligand, insulin sensitizer, 
biguanide. alpha^Iucbsidase inhibitor, GLP-1, GLP-1 anialog or mimetic, DPP-IV inhibitor, 
hypolipidemic agent, anti-dbesrty agenti cholestyramine, fibrate, nicotinic acid, or aspirin. 

31 . (Withdrawn) A method for the treatment of impaired glucose tolerance in Type 2 diabetes 
which method comprises administering to a mammal In need thereof a therapeutically effective 
amount of a compound of claim 1 . 

32. (Withdrawn) A method for the treatment of Syndrome-X. dyslipidemia, hypertension and 
central obesity which method comprises administering to a mammal in need thereof a 
therapeutically effective amount of a compound of claim 1 . 

33. (Currently Amended) A phamiaceutica! composition, comprising: 

the compound of elaiim 7 ^1]] in a therapeufically effective ^amount, in combination with 
one or more pharmaceutically acceptable carriers. 



34-39. (Canceled) 



